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StateStateofofTennesseeTennesseeDepartmentDepartmento'fo'ftransp6rtati~ntransp6rtati~n
ii

LOCALLOCALAGENCYAGENCYPROJECTPROJECTAGREEMENTAGREEMENT

THISTHISAGREEMENT,AGREEMENT,mademadeandandenteredenteredintointothis'this'":": ·'0·'0 daydayofof ,,20_20_ byby
andandbetweenbetweenthetheSTATESTATEOFOFTENNESSEETENNESSEEDEPARTMENTDEPARTMENTOFOFTRANSPORTATION,TRANSPORTATION,anan

agencyagencyofofthetheStateStateofofTennesseeTennessee(hereinafter(hereinaftercalledcalledthethe"Depmiment")"Depmiment")andandSHELBYSHELBYCOUNTYCOUNTY

(hereinafter(hereinaftercalledcalledthethe"Agency")"Agency")forforthethepurposepurposeofofprovidingprovidingananunderstandingunderstandingbetweenbetweenthethe

paIiiespaIiiesofoftheirtheirrespectiverespectiveobligationsobligationsrelatedrelatedtotothethemanagementmanagementofofthetheprojectprojectdescribeddescribedas:as:

SHELBYSHELBYCOUNTYCOUNTYAIRAIRQUALITYQUALITYPROGRAMS.PROGRAMS.TOTOINCLUDEINCLUDEAIRAIRQUALITYQUALITY

OUTREACH,OUTREACH,DIESELDIESELRETROFIT,RETROFIT,OZONEOZONEALERTALERTDAYSDAYSPROGRAMS,PROGRAMS,ANDAND
RIDESRIDESHAREHARE

A.A.PURPOSEPURPOSEOFOFAGREEMENTAGREEMENT

A.1A.1Purpose:Purpose:

a)a) TheThepurposepurposeofofthisthisAgreementAgreementisistotoprovideprovideforforaa vanvanpopool/ridesol/ridesharehareprojectprojecttoto

improveimproveairairqualityqualityininthetheAgencyAgencyasasfurtherfurtherdescribeddescribedininExhibitExhibitAAattachedattachedheretohereto

andandbybythisthisreferencereferencemademadeapartaparthereofhereof(hereinafter(hereinaftercalledcalledthe.the."Project")"Project")toto

provideprovidedepartmentaldepartmentalfinancialfinancialassistance.assistance.totothetheAgencyAgencyandandstatestatethethetermstermsandand

conditionsconditionsuponuponwhichwhichsuchsuchassistanceassistancewillwillbebeprovidedprovidedandandthetheunderstandingsunderstandingsasas

totothethemannermannerininwhichwhichthetheProjectProjectwillwillbebeundertakenundertakenandandcompleted.completed.

A.2A.2ModificationsModificationsandandAdditions:Additions:

a)a) Exhibit(s)Exhibit(s)areareattachedattachedheretoheretoandandbybythisthisreferencereferencemademadeaapartparthereof.hereof.

B.B.ACCOMPLISHMENTACCOMPLISHMENTOFOFPROJECTPROJECT

8.18.1GeneralGeneralReQuirements:ReQuirements:

a)a) ResponsibleResponsiblePartyPartyFundingFundingProvidedProvidedby:by:

AgencyAgencyororProjectProject

EnvironmentalEnvironmentalClearanceClearanceby:by:

ProjectProjectImplementationImplementationby:by:

AGENCYAGENCY

AGENCYAGENCY

PROJECTPROJECT

PROJECTPROJECT
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b)b) AfterAfterreceivingreceivingauthorizationauthorizationforforaaphase,phase,thetheAgencyAgencyshallshallcommencecommenceandandcompletecomplete

thethephasesphasesasasassignedassignedaboveaboveofofthetheProjectProjectasasdescribeddescribedininExhibitExhibitAAwithwithallall

practicalpracticaldispatch,dispatch,ininaasound;sound;economical;economical;andandefficientefficientmaImer,maImer,andandininaccordanceaccordance

withwiththetheprovisionsprovisionsherein,herein,andandallallapplicableapplicablelaws.laws.TheTheProjectProjectwillwillbebeperformedperformed

ininaccordanceaccordancewithwithallalllatestlatestapplicableapplicableDepartmentDepartmentprocedures,procedures,guidelines,guidelines,

manuals,manuals,standards,standards,andanddirectivesdirectivesasasdescribeddescribedininthetheDepartment'sDepartment'sLocalLocal

GovemmentGovemmentGuidelines,Guidelines,availableavailableininelectronicelectronicformat,format,whichwhichbybythisthisreferencereferenceisis

mademadeaapartparthereofhereofasasififfullyfullysetsetforthforthherein.herein.

c)c) AAfullfulltimetimeemployeeemployeeofofthetheAgencyAgencyshallshallsupervisesupervisethethehereinhereindescribeddescribedandandassignedassigned

phasesphasesofofthetheProject.Project.SaidSaidfullfulltimetimeemployeeemployeeofofthetheAgencyAgencyshallshallbebequalifiedqualifiedtoto

andandshallshallensureensurethatthatthetheProjectProjectwillwillbebeperformedperformedininaccordanceaccordancewithwiththethetermstermsofof

thisthisAgreementAgreementandandallalllatestlatestapplicableapplicableDepartmentDepartmentprocedures,procedures,guidelines,guidelines,

manuals,manuals,standards,standards,andanddirectivesdirectivesasasdescribeddescribedininthe,the,Department'sDepartment'sLocalLocal

GovemmentGovemmentGuidelinesGuidelinesandandthisthisAgreement.Agreement.

8.28.2CompletionCompletionDate:Date:

a)a) TheTheAgencyAgencyagreesagreestotocompletecompletethethehereinhereinassignedassignedphasesphasesofofthetheProjectProjectononororbeforebefore

JulyJulyI,I,2013.2013.IfIfthetheAgencydoesAgencydoesnotnotcompletecompletethethehereinhereindescribeddescribedphasesphasesofofthethe

ProjectProjectwithinwithinthisthistimetimeperiod,period,thisthisAgreementAgreementwillwillexpireexpireononthethelastlastdaydayofof

scheduledscheduledcompletioncompletionasasprovidedprovidedininthisthisparagraphparagraphunlessunlessananextensionextensionofofthethetimetime

periodperiodisisrequestedrequestedbybythetheAgencyAgencyandandgrantedgrantedininwritingwritingbybythetheDepartmentDepartmentpriorprior

totothetheexpirationexpirationofofthetheAgreement.Agreement.AnAnextensionextensionofofthethetermtermofofthisthisAgreementAgreement

willwillbebeeffectedeffectedthroughthroughananamendmentamendmenttotothetheAgreement.Agreement.ExpirationExpirationofofthisthis

AgreementAgreementwillwillbebeconsideredconsideredterminationterminationofofthetheProject.Project.TheThecostcostofofanyanyworkwork

performedperformedafterafterthetheexpirationexpirationdatedateofofthetheAgreementAgreementwillwillnotnotbebereimbursedreimbursedbybythethe
Department.Department.

8.38.3EnvironmentalEnvironmentalReQulations:ReQulations:

a)a) TheTheDepartmentDepartmentwillwillreviewreviewenvironmentalenvironmentaldocumentsdocumentsandandrequirerequireanyanyappropriateappropriate
changeschangesforforapprovalapprovalasasdescribeddescribedininthetheDepartment'sDepartment'sLocalLocalGovemmentGovemment
Guidelines.Guidelines.

b)b) InInthetheeventeventthetheAgencyAgencyisismademaderesponsibleresponsibleforforthetheEnvironmentalEnvironmentalClearancesClearancesinin

SectionSectionB.IB.I(a)(a)ofofthisthisAgreement,Agreement,thetheAgencyAgencywillwillbebesolelysolelyresponsibleresponsibleforfor

compliancecompliancewithwithallallapplicableapplicableenvironmentalenvironmentalregulationsregulationsandandforforanyanyliabilityliability
arisingarisingfromfromnon-compliancenon-compliancewithwiththesetheseregulationsregulationsandandwillwillreimbursereimbursethethe

DepartmentDepartmentofofanyany,loss,lossincurredincurredininconnectionconnectiontherewith.therewith.TheTheAgencyAgencywillwillbebe

responsibleresponsibleforforsecuringsecuringanyanyapplicableapplicablepermitspermitsasasdescribeddescribedininthetheDepartment'sDepartment's
LocalLocalGovemmentGovemmentGuidelines.Guidelines.
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C.C.PAYMENTPAYMENTTERMSTERMSANDANDCONDITIONSCONDITIONS

C.1C.1TotalTotalCost:Cost:

InInthetheeventeventthatthatthetheAgencyAgencyshallshallreceivereceivereimbursementreimbursementforforProjectProjectexpendituresexpenditureswithwith
federalfederaland/orand/orstatestatefundsfundsforforanyanyportionportionofofthethehereinhereindescribeddescribedProject,Project,thisthisprovisionprovision

shallshallapply.apply.

a)a) TheTheDepartmentDepartmentagreesagreestotoreimbursereimbursethetheAgencyAgencyforforeligibleeligibleandandappropriateappropriateProjectProject

expendituresexpendituresasasdetaileddetailedininthetheDepartment'sDepartment'sLocalLocalGovernmentGovernmentGuidelinesGuidelineswithwith

federalfederaland/orand/orstatestatefundsfundsmademadeavailableavailableandandanticipatedanticipatedtotobecomebecomeavailableavailabletoto

thetheAgency,Agency,providedprovidedthatthatthethemaximummaximumliabilityliabilityofofthetheDepartmentDepartmentshallshallbebeasassetset
forthforthininExhibitExhibitA.A.

C.2C.2EliQibleEliQibleCosts:Costs:

InInthetheeventeventthatthatthetheAgencyAgencyshallshallreceivereceivefederalfederaland/orand/orstatestatefundsfundsforforanyanyportionportionofofthethe

hereinhereindescribeddescribedProject,Project,thisthisprovisionprovisionshallshallapply.apply.

a)a) OnlyOnlyProjectProjectcostscostsincurredincurredafterafterthetheissuanceissuanceofofthetheNoticeNoticetotoProceedProceedforforeacheachphasephase

asasdetaileddetailedininthetheDepartment'sDepartment'sLocalLocalGovernmentGovernmentGuidelinesGuidelinesareareeligibleeligibleforfor

DepmimentDepmimentreimbursement.reimbursement.

b)b) TheTheattachedattachedbudgetbudgetisis brokenbrokenintointofourfourmajormajoractivities.activities.Expenditures,Expenditures,

reimbursements,reimbursements,andandpaymentspaymentsforforeacheachmajormajoractivityactivityunderunderthisthisAgreementAgreementshallshall

adhereadheretotothetheBudgetBudgetattachedattachedheretoheretoasasExhibitExhibitA.A.TheTheAgreementAgreementmaymayvaryvaryfromfrom

aaBudgetBudgetline-itemline-itemforforthatthatspecificspecificmajormajoractivityactivitybybyupuptotofifteenfifteenpercentpercent(15%)(15%)ofof

thetheline-itemline-itemamount,amount,providedprovidedthatthatanyanyincreaseincreaseisisoff-setoff-setbybyandandequalequalreductionreduction

ofofotherotherline-itemline-itemamount(s)amount(s)suchsuchthatthatthethenetnetresultresultofofvariancesvariancesshallshallnotnotincreaseincrease

thethetotaltotalAgreementAgreementamountamountdetaileddetailedbybythetheBudgetBudgetforforthatthatspecificspecificmajormajoractivity.activity.

EachEachspecificspecificmajormajoractivityactivityhashasitsitsownownbudgetbudgetandandoneonemajormajoractivityactivitycancannotnotuseuse

fundsfundsfromfromanotheranothermajormajoractivity.activity.AnyAnyincreaseincreaseininthetheBudget,Budget,grandgrandtotaltotal

amountsamountsforforanyanymajormajoractivityactivityshallshallrequirerequireananAmendmentAmendmentofofthetheMemphisMemphis

TransportationTransportationImprovementImprovementProgram.Program.

C.3C.3LimitsLimitsononFederalFederalandandStateStateParticipation:Participation:

a)a) FederalFederaland/orand/orstatestatefundsfundsshallshallnotnotparticipateparticipateininanyanycostcostwhichwhichisisnotnotincurredincurredinin

..conformityconformitywithwithapplicableapplicablefederalfederalandandstatestatelaw,law,thetheregulationsregulationsinin2323C.F.R.C.F.R.andand

4949C.F.R.,C.F.R.,andandpoliciespoliciesandandproceduresproceduresprescribedprescribedbybythetheFederalFederalHighwayHighway

AdministrationAdministration(FHW(FHWA).A).FederalFederalfundsfundsshallshallnotnotbebepaidpaidononaccountaccountofofanyanycostcost

incurredincurredpriorpriortotoauthorizationauthorizationbybythetheFHWFHWAAtotothetheDepartmentDepartmenttotoproceedproceedwithwith

thetheProjectProjectororpartpartthereofthereofinvolvinginvolvingsuchsuchcost.cost.(23(23CFRCFR1.91.9(a)).(a)).IfIfFHWFHWAAand/orand/or

thetheDepartmentDepartmentdeterminesdeterminesthatthatanyanyamountamountclaimedclaimedisisnotnoteligible,eligible,federalfederaland/orand/or

statestateparticipationparticipationmaymaybebeapprovedapprovedininthetheamountamountdetermineddeterminedtotobebeadequatelyadequately
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Suppolied.Suppolied.TheTheDepartmentDepartmentshallshallnotifynotify,the,theAgencyAgencyinin~riting~ritingcitingcitingthethereasonsreasons

whywhyitemsitemsandandamountsamountsareare:not.:not.eligible;eligible;forforfeaeralfeaeraland/orand/orstatestateparticipation.participation.

WhereWherecorrectablecorrectablenon-complia~1cenon-complia~1cewithwithprovisionsprovisionsofoflawlawororFHWFHWAArequirementsrequirements

exists,exists,federalfederaland/orand/orstatestatefundsfundsmaymaybebewithheldwithhelduntiluntilcompliancecomplianceisisobtained.obtained.

WhereWherenon-compliancenon-complianceisisnotnotcon-ectable,con-ectable,FHWFHWAAand/orand/orthetheDepartmentDepartmentmaymay

denydenyparticipationparticipationininProjectProjectcostscostsininpartpartororinintotal.total.

b)b) ForForanyanyamountsamountsdetermineddeterminedtotobebeineligibleineligibleforforfederalfederaland/orand/orstatestatereimbursementreimbursement

forforwhichwhichthetheDepartmentDepartmenthashasmademadepayment,payment,thetheAgencyAgencyshallshallpromptlypromptly

reimbursereimbursethetheDepartmentDepartmentforforallallsuchsuchamountsamountswithinwithinninetyninety(90)(90)daysdaysofofwrittenwritten
notice.notice.

c)c) TheTheAgencyAgencyagreesagreestotopaypayallallcostscostsofofanyanypartpartofofthisthisprojectprojectwhichwhicharearenotnoteligibleeligible

forforfederalfederaland/orand/orstatestatefunding.·funding.·TheseThesefundsfundsshallshallbebeprovidedprovideduponuponwrittenwritten

requestrequestthereforethereforebybyeithereither(a)(a)check,check,oror(b)(b)depositdeposittotothetheLocalLocalGovernmentGovernment

InvestmentInvestmentPool,Pool,wheneverwheneverrequested.requested.

C.4C.4PaymentPaymentMethodolo~y:Methodolo~y:

InInthetheeventeventthatthatthetheAgencyAgencyshallshallreceivereceivefederalfederaland/orand/orstatestatefundsfundsforforanyanyportionportionofofthethe

hereinhereindescribeddescribedProject,Project,thisthisprovisionprovisionshallshallapply.apply.

a)a) TheTheAgencyAgencyshallshallsubmitsubmitinvoices,invoices,ininaa formformoutlinedoutlinedininthetheLocalLocalGovernmentGovernment

GuidelinesGuidelineswithwithallall necessarynecessarysupportingsupportingdocumentation,documentation,priorpriortoto anyany
reimbursementreimbursementofofallowableallowablecosts.costs.SuchSuchinvoicesinvoicesshallshallbebesubmittedsubmittednonomoremoreoftenoften

thanthanmonthlymonthlybutbutatatleastleastquarterlyquarterlyandandindicate,indicate,atataaminimum,minimum,thetheamountamountchargedcharged

bybyallowableallowablecostcostline-itemline-itemforforthetheperiodperiodinvoiced,invoiced,thetheamountamountchargedchargedbybylineline

itemitemtotodate,date,thethetotaltotalamountsamountschargedchargedforforthetheperiodperiodinvoiced,invoiced,andandthethetotaltotal

amountamountchargedchargedunderunderthisthisagreementagreementtotodate.date.EachEachinvoiceinvoiceshallshallbebeaccompaniedaccompanied

bybyproofproofofofpaymentpaymentininthethefonnfonnofofaacanceledcanceledcheckcheckororotherothermeansmeansacceptableacceptabletoto

thetheDepartment.Department.

b)b) TheThepaymentpaymentofofananinvoiceinvoicebybythetheDepartmentDepartmentshallshallnotnotprejudiceprejudicethetheDepartment'sDepartment's

rightrighttotoobjectobjecttotoororquestionquestionanyanyinvoiceinvoiceorormattermatterininrelationrelationthereto:thereto:SuchSuch

paymentpaymentbybythetheDepartmentDepartmentshallshallneitherneitherbebeconstruedconstruedasasacceptanceacceptanceofofanyanypartpartofof

thetheworkworkororserviceserviceprovidedprovidednornorasasfinalfinalapprovalapprovalofofanyanyofofthethecostscostsinvoicedinvoiced

therein.therein.TheTheAgency'sAgency'sinvoiceinvoiceshallshallbebesubjectsubjecttotoreductionreductionforforamountsamountsincludedincluded

ininanyanyinvoiceinvoiceororpaymentpaymenttheretoforetheretoforemademadewhichwhicharearedetennineddetenninedbybythethe

DepartmentDepartmentnotnottotoconstituteconstituteallowableallowablecosts.costs.AnyAnypaymentpaymentmaymaybebereducedreducedforfor

overpaymentsoverpaymentsororincreasedincreasedforforunder-paymentsunder-paymentsononsubsequentsubsequentinvoices.invoices.

c)c) ShouldShouldaadisputedisputeariseariseconcerningconcerningpaymentspaymentsduedueandandowingowingtotothetheAgencyAgencyunderunderthisthis

Agreement,Agreement,thetheDepartmentDepartmentreservesreservesthetherightrighttotowithholdwithholdsaidsaiddisputeddisputedamountsamounts

pendingpendingfinalfinalresolutionresolutionofofthethedispute.dispute.

;';'
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..........

InInthetheeventeventthatthatthetheDepartmentDepartmentisismanagingmanagingallallphasesphasesofofthetheProjeCtProjeCthereinhereindescribed,described,

thisthisprovisionprovisionC.SC.Sdoesdoesnotnotapply.apply.

a)a) SubjectSubjecttotootherotherprovisionsprovisionshereof,hereof,the;the;DepartmentDepartmentwillwillhonorhonorrequestsrequestsforfor

reimbursementreimbursementtotothetheAgencyAgencyininamountsamountsandandatattimestimesdeemeddeemedbybythetheDepartmentDepartment

totobebeproperpropertotoensureensurethethecarryingcarryingoutoutofofthetheProjectProjectandandpaymentpaymentofofthetheeligibleeligible

costs.costs.However,However,notwithstandingnotwithstandinganyanyotherotherprovisionprovisionofofthisthisAgreement,Agreement,thethe

DepartmentDepartmentmaymayelectelectnotnottotomakemakeaapaymentpaymentif:if:

I)I)Misrepresentation:Misrepresentation:

TheTheAgencyAgencyshallshallhavehavemademademisrepresentationmisrepresentationofofaamaterialmaterialnaturenatureininitsits

application,application,ororanyanysupplementsupplementtheretotheretoororamendmentamendmentthereof,thereof,ororininororwith'with'

respectrespecttotoanyanydocumentdocumentorordatadatafurnishedfurnishedtherewiththerewithororpursuantpursuanthereto;hereto;

2)2) Litigation:Litigation:

ThereThereisisthenthenpendingpendinglitigationlitigationwithwithrespectrespecttotothetheperformanceperformancebybythethe

AgencyAgencyofofanyanyofofitsitsdutiesdutiesororobligationsobligationswhichwhichmaymayjeopardizejeopardizeoror

adverselyadverselyaffectaffectthetheProject,Project,thisthisAgreementAgreementororpaymentspaymentstotothetheProject;Project;

3)3) ApprovalApprovalbybyDepartment:Department:

TheTheAgencyAgencyshallshallhavehavetakentakenanyanyactionactionpertainingpertainingtotothetheProject,Project,whichwhich

underunderthisthisAgreementAgreementrequiresrequiresthetheapprovalapprovalofofthetheDepartmentDepartmentororhashasmademade

relatedrelatedexpenditureexpenditureororincurredincurredrelatedrelatedobligationsobligationswithoutwithouthavinghavingbeenbeen

advisedadvisedbybythetheDepartmentDepartmentthatthatsamesameareareapproved;approved;

4)4) ConflictConflictofofInterests:Interests:

ThereTherehashasbeenbeenanyanyviolationviolationofofthetheconflictconflictofofinterestinterestprovisionsprovisions
containedcontainedhereinhereinininD.16;D.16;oror

5)5) Default:Default:

TheTheAgencyAgencyhashasbeenbeendetermineddeterminedbybythetheDepartmentDepartmenttotobebeinindefaultdefaultunderunder

anyanyofofthetheprovisionsprovisionsofofthetheAgreement.Agreement.

C.GC.GFinalFinalInvoices:Invoices:

InInthetheeventeventthatthatthetheAgencyAgencyshallshallreceivereceivefederalfederaland/orand/orstatestatefundsfundsforforanyanyportionportionofofthethe

hereinhereindescribeddescribedProject,Project,thisthisprovisionprovisionshallshallapply.apply.

a)a) TheTheAgencyAgencymustmustsubmitsubmitthethefinalfinalinvoiceinvoiceononthetheProjectProjecttotothetheDepartmentDepartmentwithinwithin

oneonehundredhundredtwentytwenty(120)(120)daysdaysafterafterthethecompletioncompletionofofthetheProject.Project.InvoicesInvoices

submittedsubmittedafterafterthetheoneonehundredhundredtwentytwenty(120)(120)daydaytimetimeperiodperiodmaymaynotnotbebepaid.paid.
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b)b) TheTheAgencyAgencysha11sha11furnish:thefurnish:theDepartmentDepartmentwith'the.fol1oWingJeports:with'the.fol1oWingJeports:

1)1)ProgressProgressreportsreportsof.of.workworkaccomplished·.accomplished·.shal1shal1".".~be~be..submittedsubmittedtotothethe

DepartmentDepartmentperiodical1yperiodical1ybutbutnotnotlesslessfrequentlyfrequentlythanthanquarterly.quarterly.ReportsReports

shal1shal1includeincludedescriptionsdescriptionsofofmajormajoractivitiesactivitiesandandaccountsaccountsduringduringthethe

reportingreportingperiodperiod.... ,.,.

2)2)AAfinalfinalreportreportsha11sha11bebesubmittedsubmittedtotothetheDepartmentDepartmentpreparedpreparedbybythethe

AgencyAgencyatatthetheendendofofthethecontractcontractperiod,period,summarizingsummarizinga11a11workworkcompletedcompleted

andandassessingassessingthetheoveralloverallperformanceperformanceofofthetheProject.Project.TheThereportreportsha11sha11

include,include,butbutnotnotbebelimitedlimitedto,to,estimatesestimatesofofvehiclevehiclemilesmilesofoftraveltravelreduced,reduced,

gasolinegasolinesaved,saved,airairpol1utionpol1utionremoved,removed,commutingcommutingdol1arsdol1arssaved,saved,andandotherother

informationinformationasasthetheDepartmentDepartmentshallshallreasonablyreasonablyrequestrequestininor~er"or~er"toto
ascertainascertainthetheAgency'sAgency'slevellevelofofperformanceperformanceu.nderu.nderthis.this.contract."contract."The,The,

reportreportshallshallbebesubmittedsubmittedtotothetheDepaIih1entDepaIih1entwithinwithinthirtythirty(30)(30)daysdaysofofthethe
endendofofeacheachfiscalfiscalyear.year.

C.7C.7Offset:Offset:

InInthetheeventeventthatthatthetheAgencyAgencyshallshallreceivereceivefederalfederaland/orand/orstatestatefundsfundsforforanyanyportionportionofofthethe

hereinhereindescribeddescribedProject,Project,thisthisprovisionprovisionshallshallapply.apply.

a)a) If,If,afterafterProjectProjectcompletion,completion,anyanyclaimclaimisismademadebybythetheDepartmentDepartmentresultingresultingfromfromanan

auditauditororforforworkworkororservicesservicesperformedperformedpursuantpursuanttotothisthisAgreement,Agreement,thethe

DepartmentDepartmentmaymayoffsetoffsetsuchsuchamountamountfromfrompaymentspaymentsduedueforforworkworkororservicesservicesdonedone

underunderanyanyagreementagreementwhichwhichitithashaswithwiththetheAgencyAgencyowingowingsuchsuchamountamountif,if,uponupon

demand,demand,paymentpaymentofofthetheamountamountisisnotnotmademadewithinwithinsixtysixty(60)(60)daysdaystotothethe

Department.Department.OffsettingOffsettinganyanyamountamountpursuantpursuanttotothisthissectionsectionshallshallnotnotbebeconsideredconsidered

aabreachbreachofofagreementagreementbybythetheDepartment.Department.

C.8C.8TravelTravelCompensationCompensation

a)a) IfIfthetheProjectProjectprovidedprovidedforforhereinhereinincludesincludestraveltravelcompensation,compensation,reimbursementreimbursementtotothethe

AgencyAgencyforfortravel,travel,meals,meals,ororlodginglodgingshallshallbebesubjectsubjecttotoamountsamountsandandlimitationslimitations

specifiedspecifiedininthethe"State"StateComprehensiveComprehensiveTravelTravelRegulations,"Regulations,"asastheytheyareareamendedamended

fromfromtimetimetototimetimeandandsubjectsubjecttotothetheAgreementAgreementBudget.Budget.

D.D.STANDARDSTANDARDTERMSTERMSANDANDCONDITIONSCONDITIONS

D.1D.1Governin~Governin~Law:Law:

a)a) ThisThisAgreementAgreementshallshallbebegovernedgovernedbybyandandconstruedconstruedininaccordanceaccordancewithwiththethelawslawsofof

thetheStateStateofofTennessee.Tennessee.TheTheAgencyAgencyagreesagreesthatthatititwillwillbebesubjectsubjecttotothetheexclusiveexclusive

jurisdictionjurisdictionofofthethecourtscourtsofofthetheStateStateofofTennesseeTennesseeininactionsactionsthatthatmaymayariseariseunderunder

thisthisAgreement.Agreement.TheTheAgencyAgencyacknowledgesacknowledgesandandagreesagreesthatthatanyanyrightsrightsororclaimsclaims

;; tt ~.~.

RevisedRevised6/04/086/04/08 66



RideshareRideshareororVanpoolVanpoolAgreementAgreement,,

againstagainstthetheStateStateofofTennesseeTennesseeor,or,}ts,}ts,employees,employees,her~under,her~under,and,and,anyanyremedies,remedies,

arisingarisingtherefrom,therefrom,shallshallbebesubjectsubjecttotoandandlimitedlimitedtotothosethoserightsrightsandandremedies,remedies,ifif

any,any,availableavailableunderunderTennesseeTennesseeCode,Code,Al1Jlo,tated,Al1Jlo,tated,Sections)9-8:-1Sections)9-8:-10011t~rough9-,8-,t~rough9-,8-,
407.407.

D.2D.2GeneralGeneralComplianceCompliancewithwithFederal,Federal,State,State,andandLocalLocalLaw:Law:

~~•• :::: jj JJ :.,:., !'!'~~~~1"1"

•• '.'. '' 11~~'' •• ~~

""

a)a) TheTheAgencyAgencyisisassumedassumedtotobebefamiliarfamiliarwithwithandandobserveobserveandandcomplycomplywithwiththosethose

Federal,Federal,State,State,andandlocallocallaws,laws,ordinances,ordinances,andandregulationsregulationsininanyanymannermanneraffectingaffecting

thetheconductconductofofthetheworkworkandandthosethoseinstructionsinstructionsandandprohibitiveprohibitiveordersordersissuedissuedbybythethe

StateStateandandFederalFederalGovernmentGovernmentregardingregardingfortifications,fortifications,militarymilitaryandandnavalnaval

establishmentsestablishmentsandandotherotherareas.areas.TheTheAgencyAgencyshall.shall.observeobserveandandcomplycomplywithwiththosethose

laws,laws,ordinances,ordinances,regulations,regulations,instructions,instructions,andandordersordersinineffecteffectasasofofthethedatedateofof

thisthisAgreement.Agreement. ,,'' ""

b)b) TheThepartiespartiesherebyherebyagreeagreethatthatfailurefailureofofthetheAgencyAgencyto'to'complycomplywithwiththisthisprovisionprovision

shallshallconstituteconstituteaamaterialmaterialbreachbreachofofthisthisAgreementAgreementandandsubjectsubjectthetheAgencyAgencytotothethe

repaymentrepaymentofofallalldamagesdamagessufferedsufferedbybythetheStateStateand/orand/orthetheDepartmentDepartmentasasaaresultresult
ofofsaidsaidbreach.breach.

D.3D.3StateStateLaw:Law:

a)a) NothingNothingininthetheAgreementAgreementshallshallrequirerequirethetheAgencyAgencytotoobserveobserveororenforceenforcecompliancecompliance

withwithanyanyprovisionprovisionthereof,thereof,performperformanyanyotherotheractactorordodoanyanyotherotherthingthinginin

contraventioncontraventionofofanyanyapplicableapplicablestatestatelaw,law,provided,provided,thatthatififanyanyofofthetheprovisionsprovisionsofof

thetheAgreementAgreementviolateviolateanyanyapplicableapplicablestatestatelaw,law,thetheAgencyAgencywillwillatatonceoncenotifynotifythethe

DepartmentDepartmentininwritingwritingininorderorderthatthatappropriateappropriatechangeschangesandandmodificationsmodificationsmaymaybebe

mademadebybythetheDepartmentDepartmentandandthetheAgencyAgencytotothetheendendthatthatthetheAgencyAgencymaymayproceedproceed

asassoonsoonasaspossiblepossiblewithwiththetheProject.Project.

D.4D.4SubmissionSubmissionofofthetheProceedinQs,ProceedinQs,AQreements,AQreements,andandOtherOtherDocuments:Documents:

a)a) TheTheAgencyAgencyshallshallsubmitsubmittotothetheDepartmentDepartmentsuchsuchdata,data,reports,reports,records,records,agreements,agreements,

andandotherotherdocumentsdocumentsrelatingrelatingtotothetheProjectProjectasasthetheDepartmentDepartmentandandthetheFederalFederal

HighwayHighwayAdministrationAdministrationmaymayrequire.require.

D.5D.5AppropriationsAppropriationsofofFunds:Funds:

a)a) ThisThisAgreementAgreementisissubjectsubjectto,to,thetheappropriationappropriationandandavailabilityavailabilityofofStateStateand/orand/orFederalFederal

funds.funds.InInthetheeventeventthatthatthethefundsfundsarearenotnotappropriatedappropriatedororareareotherwiseotherwise

unavailable,unavailable,thetheDepartmentDepartmentreservesreservesthetherightrighttototerminateterminatethetheAgreementAgreementuponupon
thirtythirty(30)(30)daysdayswrittenwrittennoticenoticetotothetheAgency.Agency.SaidSaidterminationterminationshallshallnotnotbebe

deemeddeemedaabreachbreachofofagreementagreementbybythetheDepartment.Department.UponUponreceiptreceiptofofthethewrittenwritten

notice,notice,thetheAgencyAgencyshallshallceaseceaseallallworkworkassociatedassociatedwithwiththetheAgreement.Agreement.ShouldShould

suchsuchananeventeventoccur,occur,thetheAgencyAgencyshallshallbebeentitledentitledtotocompensationcompensationforforallall

satisfactorysatisfactoryandandauthorizedauthorizedservicesservicescompletedcompletedasasofofthetheterminationterminationdate.date.UponUpon
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suchsuchtermination,termination,thetheAgencyAgencyshallshallhavehavenonorightrighttotorecoverrecoverfromfromthetheDepartmentDepartment

anyanyactual,actual,general,general,special,special,incidental,incidental,consequential,consequential,ororanyanyother,other,damagesdamages

whatsoeverwhatsoeverofofanyanydescriptiondescriptionororamount.amount.

0.60.6RightsRightsandandRemediesRemediesNotNotWaived:Waived:

a)a) InInnonoeventeventshallshallthethemakingmakingbybythetheDepartmentDepartmentofofanyanypaymentpaymenttotothetheAgencyAgency

constituteconstituteororbebeconstruedconstruedasasaa waiverwaiverbybythetheDepartmentDepartmentofofanyanybreach,breach,ofof,,''

covenantcovenantororanyanydefaultdefaultwhichwhichmaymaythenthenexistexistononthethepmipmiofofthetheAgencyAgencyandandthethe

makingmakingofofsuchsuchpaymentpaymentbybythetheDepartment,Department,whilewhileanyanysuchsuchbreachbreachorordefaultdefaultshallshall

exist,exist,shallshallininnonowaywayimpairimpairororprejudiceprejudiceanyanyrightrightororremedyremedyavailableavailabletotothethe

DepartmentDepartmentwithwithrespectrespecttotosuchsuchbreachbreachorordefault.default.

b)b) NothingNothingininthisthisagreementagreementshallshallbebeconstruedconstruedtotolimitlimitthetheDepartment'sDepartment'srightrightatatanyany

timetimetotoenterenteruponuponitsitshighwayhighwayright-of-way,right-of-way,includingincludingthetheareaareaoccupiedoccupiedbybythethe

Project,Project,forforthethepurposepurposeofofmaintainingmaintainingororreconstructingreconstructingitsitshighwayhighwayfacilities.facilities.

0.70.7DepartmentDepartmentNotNotObligatedObligatedtotoThirdThirdParties:Parties:

a)a) TheTheDepartmentDepartmentshallshallnotnotbebeobligatedobligatedororliableliablehereunderhereundertotoanyanypartypartyotherotherthanthanthethe

Agency.Agency.

0.80.8IndependentIndependentContractor:Contractor:

a)a) TheThepartiespartieshereto,hereto,ininthetheperformanceperformanceofofthisthisAgreement,Agreement,shallshallnotnotactactasasagents,agents,

employees,employees,partners,partners,jointjointventures,ventures,ororassociatesassociatesofofoneoneanother.another.ItItisisexpresslyexpressly

acknowledgedacknowledgedbybythethepartiespartiesheretoheretothatthatsuchsuchpartiespartiesareareindependentindependentcontractingcontracting

entitiesentitiesandandthatthatnothingnothingininthisthisAgreementAgreementshallshallbebeconstruedconstruedtotocreatecreateaa

principal/agentprincipal/agentrelationshiprelationshiporortotoallowalloweithereithertotoexerciseexercisecontrolcontrolorordirectiondirectionoverover

thethemannermannerorormethodmethodbybywhichwhichthetheotherothertransactstransactsitsitsbusinessbusinessaffairsaffairsororprovidesprovides

itsitsusualusualservices.services.TheTheemployeesemployeesororagentsagentsofofoneonepartypartyshallshallnotnotbebedeemeddeemedoror

construedconstruedtotobebethetheemployeesemployeesororagentsagentsofofthetheotherotherpartypartyforforanyanypurposepurpose
whatsoever.whatsoever.

b)b) TheTheAgency,Agency,beingbeingaapoliticalpoliticalsubdivisionsubdivisionofofthetheState,State,isisgovernedgovernedbybythetheprovisionsprovisions

ofofthetheTennesseeTennesseeGovernmentGovernmentTortTortLiabilityLiabilityAct,Act,TennesseeTennesseeCodeCodeAnnotated,Annotated,

SectionsSections29-20-101,29-20-101,etetseq,seq,andandallallotherotherapplicableapplicablelaws.laws.

0.90.9Maintenance:Maintenance:

a)a) TheTheAgencyAgencyshallshallbebesolelysolelyresponsibleresponsibleforforandandpaypayallallcostscostsassociatedassociatedwithwith

maintenancemaintenanceandandoperationoperationofofthetheproject,project,includingincludingmaintenancemaintenanceandandoperationoperationofof

allallvehiclesvehiclesandandotherotheroperatedoperateddevicesdevicestogethertogetherwithwiththeirtheirrelatedrelatedequipment,equipment,

wiringwiringandandotherothernecessarynecessaryappurtenances,appurtenances,andandthetheAgencyAgencyshallshallfurnishfurnishfuelfueltotoallall

suchsuchvehiclesvehicleswhichwhichmaymaybebepurchasedpurchasedasaspartpartofofthetheProject.Project.
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